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March 9, 2017

By electronic submission to regs.comments@federalreserve.gov, regs.comments@occ.treas.gov
and comments@FDIC.gov.

Mr. Robert deV. Frierson Mr. Robert E. Feldman

Secretary Executive Secretary

Board of Governors of the Federal Reserve System Attention: Comments

20th Street and Constitution Avenue, N.W, Federal Deposit Insurance Corporation
Washington, D.C. 20551 550 17th Street, N.W,

Washington, D.C. 20429

Legislative and Regulatory Activities Division
Office of the Comptroller of the Currency
400 7th Street, S.W., Suite 3E-218,

Mail Stop 9W-11

Washington, D.C. 20219

Re: Notices of Proposed Rulemaking on Restrictions on Qualified Financial Contracts (FRB
RIN 7100 AE-52: Docket No. R-1538): (OCC RIN 1557-AEQ5, Docket ID: OCC-2016-0009):
(FDIC RIN 3064-AE46)

Ladies and Gentlemen:

We are pleased to submit this supplemental letter on behalf of Bank of America
Corporation, Citigroup Inc., The Goldman Sachs Group, Inc., JPMorgan Chase & Co. and Morgan
Stanley (collectively, the “Banks”) to the Board of Governors of the Federal Reserve System (the
“Board”), the Office of the Comptroller of the Currency (the “OCC”) and the Federal Deposit
Insurance Corporation (the “FDIC”) (together, the “Agencies”) with respect to the Agencies’
notices of proposed rulemaking regarding resolution stay regulations with respect to qualified
financial contracts (the “proposed QFC rules”).’ On August 5, 2016, the Banks submitted a

! See Notice of Proposed Rulemaking, Restrictions on Qualified Financial Contracts of Systemically
Important U.S. Banking Organizations and the U.S. Operations of Systemically Important Foreign Banking
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The Banks strongly support the Agencies’ goals underlying the proposed QFC rules, appreciate
the opportunity to comment on the proposals and wish to thank the Agencies for their
consideration of this supplemental letter. Please feel free to contact Randall D. Guynn by phone
at (212) 450-4239 or by email at randall.guynn@davispolk.com if you would like to discuss
anything in this comment letter with representatives of the Banks.

Sincerely,

Koo Pt Uttt

Davis Polk & Wardwell LLP

cc: Bank of America Corporation
Citigroup Inc.
The Goldman Sachs Group, Inc.
JPMorgan Chase & Co.

Morgan Stanley
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Chart Summarizing the Typical Terms of Categories of QFCs
Type of Industry Tenor Institutional / | Direct Direct Transfer Cross- Credit Support Remediation
Documentation Standard Retail Defaults? Restrictions? Defaults? Transfer Challenges
Form? Restrictions?
Cash Market Simple short- No Short-term (one | Both No No No No Frequently number in
Securities form confirm or settlement the millions with large
Trade electronic trade cycle) numbers of
ticket customers; no master
agreement; express
acknowledgement
requirement would
require creation of
additional
documentation.
Spot FX Trade Simple short- No Short-term (less | Both No No No No Frequently number in
(not under form confirm, no than 2 days) the millions with large
ISDA Master) master numbers of
agreement customers; no master
agreement; express
acknowledgement
requirement would
require creation of
additional
documentation.
Retail Spot FX Preprinted No Umbrella Retail No No No No Frequently numberin
Agreement Account agreement; the millions with large
Agreement underlying numbers of retail
transactions customers.
short-term (less
than 2 days)
Brokerage Preprinted No Umbrella Retail No No No No Frequently number in
Agreement Account agreement; the millions with large
Agreement underlying numbers of retail
transactions customers.
generally short-
term
Retirement / Preprinted No Umbrella Retail No No No No Frequently number in
IRA Account Account agreement; the millions with large
Agreement Agreement underlying numbers of retail
transactions customers.
generally short-
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Type of Industry Tenor Institutional / | Direct Direct Transfer | Cross- Credit Support Remediation
Documentation Standard Retail Defaults? Restrictions? Defaults? Transfer Challenges
Form? Restrictions?
term
Margin Preprinted No Umbrella Retail No No No No Frequently number in
Agreement Account agreement; the millions with large
(stand-alone) Agreement underlying numbers of retail
transactions customers.
generally short-
term
Options Preprinted No Umbrella Retail No No No No Frequently number in
Agreement Account agreement; the millions with large
Agreement underlying numbers of retail
transactions customers.
generally short-
term
FX Forwards Preprinted No Umbrella Retail No No No No Frequently number in
Master Account agreement; the millions with large
Agreement Agreement underlying numbers of retail
transactions customers.
vary, typically 1
year
DVP Client Preprinted No Umbrella Retail No No No No Frequently number in
Agreement Account agreement; the millions with large
Agreement underlying numbers of retail
transactions customers.
generally short-
term
Investment Preprinted No Umbrella Retail No Yes—thereis a No No Frequently number in
Advisory Account agreement; direct transfer the millions with large
Account Agreement underlying restriction as numbers of retail
Agreement transactions required by customers.
generally short- Section
term 205(a)(2) of the
Advisers Act of
1940
Underwriting Underwriting / No May be Institutional No Yes No No Underwriting /
Agreements Placement umbrella Placement
Agreement agreement, but Agreements should
between issuer underlying not pose a risk to the
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Type of Industry Tenor Institutional / | Direct Direct Transfer | Cross- Credit Support Remediation
Documentation Standard Retail Defaults? Restrictions? Defaults? Transfer Challenges
Form? Restrictions?
and underwriters purchase resolution of the
transactions are dealer or the
short-term underwriter’s
(generally close affiliates, or to the
within3to 5 financial stability of
days) the broader market,
remediation would
thus not provide any
meaningful resolution
benefits
Warrants Warrant No Varies, but often | Both Yes Varies Yes, if Varies, if Issued in the capital
Issued in Agreement less than 1 year guaranteed | guaranteed markets to widely
Capital (broadly similar dispersed groups of
Markets to an Indenture) investors; remediation
governing of existing
multiple transactions would
issuances of require the affirmative
Warrant vote of a substantial
Certificates number of separate
representing the voting groups of
terms of each holders.
issuance Not possible for issuer
to ascertain whether a
particular investor has
also entered into
other QFCs with
issuer’s affiliates.
Contracts with | Agreementsvary | No Varies Institutional Yes Varies Yes, if Yes, if Issued in the capital
SPVs that are depending on the guaranteed | guaranteed markets by SPVs to

Multi-Issuance
Note Platforms

type of QFC

widely dispersed
groups of investors;
remediation of
existing transactions
would require the
affirmative vote of a
substantial number of
separate voting




March 9, 2017
Page 15

groups of holders.

Agreements
with Power
Operators
Governed by
Regulatory
Tariffs

Multilateral
Agreement

Yes

Varies

Institutional

Yes

Yes

Yes, if
guaranteed

Yes, if
guaranteed

In some cases, may
require regulatory
approval before
changes can be made;
not expected for these
entities or their
governing bodies to
adhere to the ISDA
Protocol or even to
bilaterally negotiate
changes to the
standard form.
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